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CHAPTER 105—H.F.N0. 984 
An act relating to cooperatives; authorizing businesses to organize as cooperative 

associations; providing penalties; amending Minnesota Statutes 2002, sections 80A.14, subdivi- 
sion I7; 80A.15, subdivision 2; 322B.70, subdivision 1; proposing coding for new law in 

Minnesota Statutes, chapter 322B; proposing coding for new law as Minnesota Statutes, chapter 
308B. 

BE IT ENACTED BY THE LEGISLATURE OF THE STATE OF MINNESOTA: 

ARTICLE 1 

MINNESOTA COOPERATIVE ASSOCIATIONS ACT 

Section 1. [308B.001] CITATION. 

This chapter may _b_e cited as tips “Minnesota Cooperative Associations Act.” 

Sec. 2. [308B.005] DEFINITIONS. 

Subdivision SCOPE. _'._[‘_h_e definitions section apply to chapter. 

Subd. ADDRESS. “Address” means mailing address, including a code. I_n 
the case of a registered address, the term means the mailing address and the actual 

Subd. ALTERNATIVE BALLOT. “Alternative ballot” means a method of 
voting on a candidate or issue prescribed by the board of directors in advance of HE 
vote, 

an—d may include—voting by electronic?tfiphonicjnternet, orbther meansthfi 
reaso11_zil;13/ialillow members tl1_e—opportunity t_o vote. 

~_ - 
Subd. ARTICLES. “Articles” means the articles of organization o_f a 

cooperative as originally filed and subsequently amended. 

Subd. ASSOCIATION. “Association” means E organization conducting 
business Q a cooperative plan under the laws g state g another state fiat 
chartered t_o conduct business under other laws 9_f state gr another state. 

Subd. BOARD. “Board” means the board o_f directors g a cooperative. 
Subd. BUSINESS ENTITY. “Business entity” means a company, limited 

liability company, limited liability partnership, or other legal entity, whether domestic 

g foreign, association, or body vested with fire power E function 9_f a legal entity. 
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Subd. CHAPTER. “Chapter” means sections 308B.001 t_o 308B.975. 
Subd. COOPERATIVE. “Cooperative” means E association organized under 

_tE chapter conducting business Q e_1 cooperative plan § provided under chapter. 

Subd. DOMESTIC BUSINESS ENTITY. “Domestic business entity” means 
a business entity organized under the laws of this state. 

Subd. DOMESTIC COOPERATIVE. “Domestic cooperative” means a 
cooperative organized under chapter g chapter 308A. 

Subd. 12. FILED WITH THE SECRETARY OF STATE. “Filed with the 
secretary ofs—tz1te” means that a document meeting the applicable requiremen% tfi 
chapter, sgned and accorrip—2uiied by the required fifig fee, has been delivered?)E 
secretary of statefi he secretary ofgaahall endorse on tlTdE1n$n_t the word “EICCT 
or a similgwcfi $ermined by—th§creEry of state;nd—the month, E, and year of 
fling, record the document in E1_e_<)-Eice of the sic-cr—etjary_of‘s_tate, and retfi mem 
t_o the persong entity _w_hg—d%ered i_t_f£r—flling. 

— 1 I 

Subd. FOREIGN BUSINESS ENTITY. “Foreign business entity” means a 
business entity that is not a domestic business entity. 

Subd. FOREIGN COOPERATIVE. “Foreign cooperative” means a foreign 
business entity organized t_o conduct business E a cooperative E consistent with 
chapter Q chapter 308A. 

Subd. MEMBER. “Member” means ‘:1 person 2 entity reflected _o_n E books 
of t_l§ cooperative a_s th_e owner o_f governance rights o_f _a membership interest 9_f fie 
cooperative and includes patron and nonpatron members. 

Subd. 16. MEMBERSHIP INTEREST. “Membership interest” means a mem- 
ber’s intere§_in a cooperative consisting of a member’s financial rights, a member’s 
right to assign_fin_ancial rights, a member’s_gdvernance rights, and a member’s right to 
EEQIT governance rights. Mernbership interest includes patrofinembership i1%st_s 
Ed nonpatron membership interests. 

Subd. MEMBERS’ MEETING. “Members’ meeting” means a regular or 
special members’ meeting. 

Subd. MINNESOTA LHVIITED LIABILITY COMPANY. “Minnesota 
limited liability company” means a limited liability company governed Q chapter 
322B. 

Subd. NONPATRON MEMBERSHIP INTEREST. “Nonpatron member- 
s@ interest” means _a membership interest that does not require E holder t_o conduct 
patronage business E E with Q cooperative t_o receive financial rights E distribu- 

Subd. PATRON. “Patron” means a person g entity who conducts patronage 
business with th_e cooperative. 
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Subd. PATRONAGE. “Patronage” means business, transactions, gr services 
done E o_r with t_hi=. cooperative § defined _b_y_ tl1_e cooperative. 

Subd. PATRON MEMBER. “Patron member” means a member holding a 
patron membership interest. 

Subd. 23. PATRON MEMBERSHIP INTEREST. “Patron membership inter- 
est” m—eaFs th—e membership interest requiring the holder to conduct patronage business 
Igor withthe cooperative, as specified by tlazooperafie to receive financial rights 
_o_TcEtFni€r?s. 

— " "" ‘ 
Subd. 24. SIGNED. “Signed” means that the signature of a person has been 

written on afimument, and with respect to a—dbc1-1—rr1_ent required—b}7 this chapta I:<)—l3-:3 
filed wifithe secretary ORE means thattl1_e document has beefiig—ned by a p£=.?s6H 
alltllori_EdT_o do so by this chapter, Eficles g bylaws,.o_?@esolutioh‘a_pproved Q E directors o_r E nflertribers. A signature _cm _a document may _[ a facsimile affixed, 
engraved, printed, placed, stamped with indelible ink, transmitted by facsimile E 
electronically, o_r gry other manner reproduced o_n die document. 

GENERAL PROVISIONS 
Sec. 3. [308B.101] RESERVATION OF RIGHT. 
_’I_'h_e state reserves £19 right to amend or repeal the provisions of this chapter by Q A cooperative organized pr governed by chapter subject t_o this reserved 

right. 
—" 

Sec. 4. [308B.111] FILING FEES. 
Unless otherwise provided, the filing gee f_or documents filed under this chapter 

with the secretary o_f state $35. 
__ 

Sec. 5. [308B.1l5] REGISTERED OFFICE AND AGENT. 
Subdivision REGISTERED OFFICE AND AGENT. A cooperative must 

establish E continuously inaintain ‘E E state: 
(1) a registered oflice that may be, but need not be, the same as its place of 

busingsdsffl 
~_ ~— __ —' — —_ — -I — 

Q a registered agent, which agent may b_e either an individual resident 
state whose business office identical with ge registered ofiice, E a domestic business 
entity, or a foreign business entity authorized to transact business m th_1s_ state, having 
an offic_e identical with the registered oflice. 

Subd. 2. CHANGE OF OFFICE AND AGENT. A cooperative may designate o_r 
change registered office E agent, g both, upon filing Q3 office o_f the secretary 
of state a statement setting forth: 
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Q E address o_f registered office to be changed, th_e address t_o which me 
registered oflice to be changed; 

E2 fie name o_f then registered agent; 

(5_)' registered agent is to be changed, the name of its successor registered 
agent; 

_ _ _ — —_ 
(_6_) E E address of registered oflice and the address of the business oflice 

of its registered agent, as changed, E idential; a.n_d _— 
(7) that the change _vs/is authorized by afliirmative vote pf a majority of the board 

gf tlfi cooperative. 

filfl FILING. E statement flag be signed and delivered to the secretary of 
state. E the secretary o_f Late fi_n<_i§ ghit _tlE statement co_nforms to the_13ro—\/isions of thg 
section, 3: secretaly fl EEEE flag} Q13 E statement, and upoiffiling the chaif;eTf 
address pf th_e registered office g fie appointment pf afiw registered agznt or both: 
32 E ge m 112 i_s EFEEE "' — ’ _‘ 

Subd. RESIGNATION OF AGENT. Any registered agent of a cooperative 
Lay resign as agent upon filing a written notice?e.signation, signed wTtH one original 
and one exact or conformed copy, with the who sn?a'11'TnEB%5 E cfifive Q princfirag address §_de'Ifid—§n:dEs_c”rib‘ed b_T£t1:: 
Qxetary of state. The appointment of the agent shall terminate upon me expiration of 
30 fl @ receipt_o_f notice y me secretary o_f state. 

Subd. 5. CHANGE OF ADDRESS OR NAME OF AGENT. If E address g 
name of a rciistered agent changes, the agent must change the addressgf the registered 
oflice or-"the name o_f tlfi registered agent of the cooperatigrepresentcifby the agent 
by fi1in_g th_e secretary o_f @ th_e stateTnerTt required in subdivision 2:212-ceptE 
t_l1e:Tate>ment need only be signed by the registered agenfneed not be Esponswe to 
Eadivision 2,%s%),—but must s_tatThat a copy of the sLEme—r1tE\s been mailed 
t_o _tE cooperative Q t_o—th_?l'e_g_2TirLepr_<§se:T1-tati:1r§tlE a)perative. —Z 

Sec. 6. [308B.121] PERIODIC REGISTRATION. 
Subdivision 1. PERIODIC REGISTRATION IN CERTAIN YEARS. Each 

cooperative governed by chapter Ed each foreign cooperative registered under 
section 308B.151, musrfi a periodic regisFat—ion with the secretary o_f fie Q 
initial articles and any amendment of the articles inficliodd-numbered year. E these 
years, the secfiarfif state must rnafby first cIass—rn_ail a registration t_o E 
registera ofiice of §_c-_hFt>—o_pe—:r_at.i‘\Ie-:a:l__c1_ r_e:-gist—<e—redi"T<)‘rei,gjn—cc§operative g shown t_h_e 

records _c_>:ftl1_e secretary o_f _sta_tE pr no spell address % records, t_o the location 
o_f th_e principal place g business shown t_h_e records of E secretary o_f state. E a 
cooperative, % form must include ge following notice: 

“NOTICE: Failure to E form b_y December gl o_f year result this 
dissolution t_)_f cooperative without further notice from th_e secretary o_f state, under 
Minnesota Statutes, section 308B.121, subdivision it paragraph (b).” 
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For a foreign cooperative, th_e form must contain the following notice: 

“NOTICE: Failure to fi_le_ form b_y December El g year result @ 
lofl o_f good standing a_n_c_l the authority tg 513 business Minnesota.” 

Subd. REGISTRATION FORM. I_n each calendar yitr which 
_a 
registration 

i_s to be filed, 2_1 cooperative must E tfi secretary o_f state a registration b_y 
December 31 of that calendar year containing: 

Q fie address o_f principal place o_f business, different from @ registered 
ofiice address; and 

Q tlfi name arg business address o_f the oflicer o_r other person exercising th_e 
principal functions o_f Q3 chief executive oflicer g the cooperative. 

Subd. INFORMATION PUBLIC. E information required by subdivision g 
i_s public data. 

Subd. PENALTY; DISSOLUTION. gal A cooperative @ IE failed t_o_ E a 
registration under me requirements o_f section must if dissolved by 1th_e secretary 
of state as described in paragraph (b). 

(b) If the cooperative has not filed the registration by December 31 of that 
calendar "y“e£E,' the secretary cfitagmusfiisslfe a certificate Einvoluntary dfssautifi 
and the certificg, must be fiEdiTthe oflice of the secretary~—of state. The secretary of 
sEte_1r_1ust annuallymnm tlfitgrry generJ2m—d the commissioner cfievenue of tlE 
1-1-1-e-thods by which the names of cooperatives £1E67Z:d under this seTtion durirgE 
precedinfiear mayE determined. The secretary of state mustfo make availablefi 
an electron—ic“fo-rrTat the names of thcrissolved dissolved 

E manner n_o_t_7e_ntitled t_o_‘ge.benefits 9_f section 308B§71. 
Subd. REINSTATEMENT. Ii cooperative may, within 93 year pf t_l§ date _o_f 

dissolution under section, retroactively reinstate existence b_y filing a single 
annual registration and paying a $25 fee. Filing the annual registration with the 
secretary _of state: 

9 returns tl1_e cooperative t_o active status g g th_e date o_f th_e dissolution; 
(2) validates contracts 3‘ other acts within th_e authority g fire articles and the 

cooperative liable f_or those contracts Q acts; all 
(3) restores to the cooperative all assets and rights of the cooperative and its 

shareholders or n¥:rE)_ers to the extent they vVe‘re held 117 {E6 cooperative E E 
shareholders 5 members @5655 the diss_o-lftion oc5ur_recE'e)'§:—ept to the exte_n-t_tl17a—t 
assets or rights_were affected by actsbccurring after th_e dissolution olrsoldor otherv»Te 
distribfied afcefifiit time. 

”"”“ — —"" 
j....______,..4 

Sec. 7. [308B.007] LEGAL RECOGNITION OF ELECTRONIC RECORDS 
AND SIGNATURES. 
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Subdivision DEFINITIONS. £a_) E definitions subdivision apply Q 
Ei_s section. 

Q “Electronic” means relating 9 technology having electrical, digital, magnetic, 
wireless, optical, electromagnetic, 93 similar capabilities. 

(c) “Electronic record” means a record created, generated, sent, communicated, 
received, or stored by electronic means. 

£d_) “Electronic signature” means E electronic sound, symbol, g process attached 
t_o E logically associated with a record an_d executed pr adopted Q a person with me 
intent to sign the record. 

(e) “Record” means information that is inscribed on a tangible medium or that is 
stored in an electronic or other medium and is retrievable in perceivable form. 

Subd. ELECTRONIC RECORDS AND SIGNATURES. E purposes p_f 
chapter: 

Q a record or signature may n_ot If denied legal effect or enforceability solely 
because it is in electronic form; 

_(_2_2 a contract may E E denied legal effect E enforceability solely because a_n 
electronic record was used in its formation; 

(3) if a provision requires a record to be in writing, an electronic record satisfies 
the requirement; and 

(4) if a provision requires a signature, an electronic signature satisfies the 
requirement. 

Sec. 8. [308B.151] FOREIGN COOPERATIVES. 
Subdivision 1. AUTHORITY. (a) Subject to the constitution of this state, the 

laws of the juriscfction under which-3 foreign gt-)o_perative is orgafizagovemfi 
Enigatioii and internal affairs and the_liability of its member; A foreign cooperatig 
may not be dgied a certificate oijufinity to tra—hsa~ct business ifi this state by reason 
Enydifiference between those_laws and ti} laws of this s_tz:1t£.—- 

—— ~—_ 
(b) A foreign cooperative holding a valid certificate of authority in this state has 

no gaiter rights and privileges than~a domestic coogsrative. The— (Edge? 
adthority (10356: adthorize the foEi'g—n Eooperative to exercise anyof its powers SE 
purposes gafimestic coop-e—rative forbidden b_y@ t_o exercTe_i_r_1j§ state.

_ 
(c) A foreign cooperative may apply for a certificate of authority under any name 

that \v6uTd be available to a cifirative, Wiether or not me name is the 113$ under Ech is a_uthorized jurisdiction o_f organiz—ati5h_. 
—_ __ _ — __‘ 

Subd. 2. CERTIFICATE OF AUTHORITY. (a) Before transacting business in 
this state, aforeign cooperative shall obtain a certificate of authority. An applicant £6} 
tl1—ecertific—ate shall file with the Fxetary of state a certificate of status-from the filin—g 
dffice in the j11ri?l'icEc'>r1_i.11.\i7l1'ich the busine—s—s—entity is organiied and an apfication 
executalfi an authorized person Ed setting forth: 

_ — — 
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(1) the name of the foreign cooperative and, if different, E name under which 
proposes t_o transact business state; 

(2) the jurisdiction of its organization; 

(3) the name and business address of the proposed registered agent state, 

which agent shall bf E individual resident o_f state, a domestic business entity, 2 
a foreign cooperative having a place of business in, 31g authorized to do business 
fhis state; 

_ — _ 
jg th_e address o_f th_e office required t_o be maintained E jurisdiction of 

organization by E laws 9: t@ jurisdiction 35 n_ot so required, o_f _th_e principal place 
of business of the foreign cooperative; and 

(5) the date the foreign cooperative expires in th_e jurisdiction o_f organization. 

_(b)_ ’_I‘_he application must lg accompanied Q payment o_f $185, which includes a 
$150 initial license @ addition to lg W45 filing fee required by section 308B.111. 
Q E’ th_e secretary of state finds that an application E 2_1 certificate of authority 

conforms to law and all fees have been paid, the secretary of state shall: 

application; 

Q2 file _l_l_lE original application; a_n_d 
Q return ty original application t_o Q person who filed with a certificate o_f 

authority issued by E secretary o_f state. 
(d) A certificate of authority issued under this section is eifective from the date the 

applic—e1tion is filed with the secretary of statejccomparfied by the payment of the 
requisite fees. 

(e) If any statement in the application for a certificate of authority by a foreign 
coopeEti_ve—was when iiiade or any arn?ig_ements or other facts des—<:ribed have 
changed, mzgg the application iFacFrate in any respect, the foreign cooperative E promptly the secretary o_f @ 1 — 
Q the case o_f 3 change name, _a termination, or :1 merger, a certificate t_o 

that elfect authenticated by the proper officer of the state or country under the laws of 
which th_e foreign cooperative organized; g 
Q th_e c_as_e _o_f a change the name pr address SE‘ % registered agent required 

to E maintained lg section 308B.121, E amendment t_o l1_l_‘lE certificate of authority 
signed Q an authorized person. E E fo_r filing the document 'th_e same as for filing E amendment. 

Subd. REGISTERED AGENT AND CERTAIN REPORTS. A foreign 
cooperative authorized to transact business state shall: 

Q appoint E continuously maintain a registered agent t1'i_e same manner § 
provided section 308B.121; or 
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Q E a report upon E change th_e name E business address o_f registered 
agent E same manner § provided section 308B.121. 

Subd. BIENNIAL REGISTRATION. Q A foreign cooperative must fie a 
periodic registration with the secretary of state in each odd-numbered year containing: 

(2) the alternate name, if any, the foreign cooperative has adopted for use in this 

Q the adclr_e_s_s o_f registered _o§i_c§ 

Q E o_f registered in E 
Q) th_e jurisdiction which _tlE foreign cooperative organized; and 
(_6_)_ the name and business address of the manager o_r other person exercising me 

principal functions if th_e chief manager o_f % foreign cooperative. 
Q E secretary o_f state shall mail a registration form t_o each foreign cooperative 

not less than 90 days before the registration is due. The registration form must be sent 

cooperative that needs to amend its name, registered office address, or registered agent E make tge amendments on-the biennial registration form. If_an amendment is 
mademiemfirnial registraticfifcfii, it must be signed by an authofized person. The 
f?lis?c_d-E section 308B.l2l applies :6 theseamendmefisf

1 
(_c2 A foreign cooperative E fails t_o E a registration under E requirements o_f 

Qi_s subdivision loses good standing state. _’I_l1_e business entity may regain 
good standing state b_y filing a registration £1 paying a @E 

(d) If a foreign cooperative has not filed a registration during a reporting period, 
the seEet_ar_y of state shall notify HE bfiin-es—s entity that its authority to do business in 
this state will-be—re—voT<Eif the biennial filed by the_dEe date of tlE 
ne;t?gisMi(E. This noti_c<;1ust be sent to the foreigncfiegitivezifisrjeagg-istuertad fie address of r%d as parWhe_r<a,gTstratio—nform. If the foreign c&)1Erative does mic the biennial regi§rfin_l)§I—tl'1e due date, the secfietgy of state shall revokalg 
EhEty-of the foreign cooperat—ive?)_ Eb-Iisinegin this state:T—l1e~se;r‘etary of stfi 
shall issue—aTrtifieate of revocationfwfich shall flTreign cooperaixgat 
it_s:registere“d oifice address. A copy o_f th_e cEcEe?11_1s_t_b_e—@ E secretary 
of state. 

(_e2 I_f _a foreign cooperative E authority t_o 9 business state revoked, 

it may retroactively reinstate authority t_o do business b_y filing e_1 single biennial 
registration Ed paying a $2 f_ee b_u_t only within £19 year of the date of termination 
or revocation. 

Q A foreign cooperative filing E biennial registration restores E foreign 
cooperative’s ability t_o Q business state E1 th_e rights E1 privileges git 
accompany mat authority. 
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Subd. 5. CERTIFICATE OF WITHDRAWAL. (a) A foreign cooperative 
authdfi-zed 6 transact business in this state may withdfawflfrom this state upon 
procuring from the secretary of stahe a:erti—fi_<;te_o-f-withdrawal. IrTdeTo r>rTcuret—l1e: 
certificate,—t_h—e_f—cEaign coopefitfishall file with_the secretary 6? state Q applicatfi 
fo_r withdra_vEl which must s_e,t forth?“ 

— —‘ w a Z_ 
(1) the name of the foreign cooperative and the state or country under the laws of 

which organized; 

(2) that the foreign cooperative not transacting business state; 

(3) that the foreign cooperative surrenders authority tg transact business 
state; 

(4) that the foreign cooperative revokes the authority of its registered agent in this 
state EzE];>t—service of process and consensto that servEe_of process in any ziEti6Ef, 
E11756? proceeding based upon anycause of acti_or§ising in th_is state du_rirE the time 
Ebusiness entity was authorized to trafiact business in_this—stateTService_m_a5Tbe @ Q th_e busines_s_entity by serxdce upon jg secretafir o_TstE£d : _ 
Q a p_os_t ofiice address t_o which a person may mail a copy o_f E process against 

the business entity. 

(b) The filing with the secretary of state of a certificate of termination or a 
certificate g merger the foreign cooperative n_ot the surviving organization from 
the proper oflicer of the state or country under the laws of which the business entity is 
organized constitutes 

_a 
valid application _of withdrawal _zg1_d_ the authority 9f the 

business entity t_o transact business state shall cease upon filing o_f th_e certificate. 

(c_) E certificate o_f authority gt’ _a foreign cooperative t_o transact business 
state may be revoked b_y th_e secretary o_f state upon _tE occurrence pf E o_f these 

_(_l_2 the foreign cooperative has failed to appoint and maintain a registered agent 
as required b_y this chapter, filehavreport upon any change in the name or business 
address o_f Q: fegistered ageritfor file in the ht-)_i_i_"1ce of thgsecretary of_state any 
amendment to its application for_ a :ertFicat_e as specified—ifiction _ _ ' " — " 

(_D a misrepresentation E been made o_f E material matter E application, 
report, aifidavit, E other document submitted b_y th_e foreign cooperative under 
chapter. 

_(£l2 lie certificate pf authority o_f a foreign cooperative shall E revoked by the 
secretary pf state unless: 

(1) the secretary of state has given the foreign cooperative not less than 60 days’ 
nofice—b_y—mai1 addressed §)_Tt_s regisged oflice state'§r_T— tl_1e—foreign 
cooperative fails t_o appoint @ maintain a registered agent state, addressed Q 
the oflice address in the jurisdiction of organization; and 
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Q during th_e 60-day period, th_e foreign cooperative hfi failed E3 @ E report 
o_f change regarding th_e registered agent, t_o E fly amendment, E t_o correct me 
misrepresentation. 

(e) Sixty days after the mailing of the notice, the authority of the foreign 

organization o_f th_e foreign cooperative. 

Subd. TRANSACTION OF BUSINESS WITHOUT CERTIFICATE OF 
AUTHORITY. (a) A foreign cooperative transacting business in this state may not 
maintain any actE1,_suit, or proceeding in any court of this state1FiliEJos§ses—a 
certificate? authority?“ 

‘ —_ ——~ _ T‘ _* __— _ — 

Q E failure g :_1 foreign cooperative t_o obtain a certificate o_f authority doesE 
impair th_e validity o_f E contract E‘ a_ct g th_e foreign cooperative p_r preventE 
foreign cooperative from defending any action, suit, or proceeding in any court of this 
state. 

9 A foreign cooperative, by transacting business state without a certificate g authority, appoints E secretary o_f state § agent upon whom E notice, process, 
or demand may be served. 

_(_cQ A foreign cooperative that transacts business state without a valid» 
certificate of authority is liable toTe state for the years or parts of years during which 
it transactedbusiness ir1_tlFt21te\WhWtl1?c;ificate in any arfiunt equal to all fees 
t_hat would have been_i1fis<Tby this clfiater upon thatTsiness entity hfi 
Etiained theTrtifie, filed all Fpifi required by thisTl1apter, and paid arpenafi 
imposed bythis chapteffiiattorney general sEl_br'ing proce—e_di_nEo-recover all 

amounts Eefis state ungthe provisions of this section. _ — 
Q A foreign cooperative E transacts business this state without a valid 

certificate of authority is subject to a civil penalty, payable to the state, not to exceed 
$5,000. Each director or, _th_e_a5sence o_f directors, each member (F_a—g_ent who 
authorizes, directs, g participates @ transaction o_f business state Q behalf 
of a foreign cooperative that does not have a certificate is subject to a civil penalty, 
payable 9 E state, n_ot t_o exceed $1,000. 

(f) The civil penalties set forth in paragraph (e) may be recovered in an action 
broug_-ht in~the'di_strict court i6'£1€§;Hs5 county by tlEa-tt—()1‘_nc§/- general. Uponafinding 
by E @1at a foreign c&—perative or any ofisnnembers, directors, or agents have 
transacted b%e_ss in this state in viofition o_f—tEs chapter, the court shall issua 
addition to the impositi_on_of_a_civil penalty? 2ni_injunction—restrainirg_t——he furtha 
transaction of—the business cftliefiign cooperative and the further exercise of any 
business enfiyTrights and_prFleges in this state. Thgoagn cooperation must? 
enjoined from transactingbusiness in this st.afe until alfiivil penalties plus any interest 

cooperative E otherwise complied with th_e provisions g chapter. 
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(g) A member 9_f a foreign cooperative not liable E th_e debts gig obligations 
pf th_e foreign cooperative solely by reason o_f gig business entity’s having transacted 
business state without a valid certificate of authority. 

Subd. TRANSACTIONS NOT CONSTITUTING TRANSACTING BUSI- 
NESS. 01) E following activities pf _a foreign cooperative, among others, E _n_ot 
constitute transacting business within th_e meaning _o_f section: 

Q maintaining, defending, o_r settling ari_y proceeding; 
Q2 holding meetings o_f members o_r carrying o_n a_ny other activities concerning 

it_s internal affairs; 

(?:_) maintaining bank accounts; 

(4) maintaining oifices or agencies for the transfer, exchange, and registration of 
the foreign cooperative’s own securities or maintaining trustees or depositories with 
respect to those securities; 

Q selling through independent contractors; 
' Q soliciting g obtaining orders, whether by mail c_>r through employees Q agents 

or otherwise, tlfi orders require acceptance outside state before they become 
contracts; 

(_72 creating pr acquiring indebtedness, mortgages, 31 security interests gal or 
personal property; 

£§_)_ 
securing E‘ collecting debts g enforcing mortgages, a_nc_l security interests 

property securing th_e debts; 

Q2 holding, protecting, renting, maintaining, _a_ng operating r_ea_l _or 
personal 

property state; 

(10) selling g transferring % t_o property state to my person; Q 
(11) conducting Q isolated transaction giat completed within it} days EE 

is not one in the course of repeated transactions of a like manner. 

personal jurisdiction under section 543.19. 

Q E purposes o_f section, Qty foreign cooperative that owns income- 
producing re_a_l pr tangible personal property state, other than property exempted 
under paragraph Sat; considered t_o be transacting business state. 

(cl) The list of activities in paragraph (a) is not exhaustive. This subdivision does 
not zfiamnjegrmining th_e contracts FE activities that malfisubject a fore? 
edoperativeT_o service of prfiss or taxatio_n in this state:or Eegulation tinder any 
.°£h_°£ 13!’. 9! Eli StL“'«-_ 

I — _ — _ _ :— 
Subd. ACTION T0 RESTRAIN FOREIGN COOPERATIVE. Elle attorney 

general E bring an action t_o restrain a foreign cooperative from transacting business 
in this state in violation of this chapter, chapter 308A, or other laws of this state. 
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Subd SERVICE OF PROCESS. Service g process E a foreign cooperative 
must b_e § provided under section 5.25. 

ORGANIZATION 
Sec. 9. [308B.201] ORGANIZATIONAL PURPOSE. 
A cooperative may E formed 31 organized 9 a cooperative plan Er any lawful 

purpose, including: 

(1) to market, process, or otherwise change the form or marketability of products, 
inclufiigfl crops, livestock, and other agricultufi produas, the manufacturing and 
further processing of those 1)r—o<_lucts, other purposes that are ngessary or conven§ 
to facilitate the prothiction or marketing of products b}F1tr(Tn members 31:1 others, and 
o_t_l_1_e£ purposg E are relged t_o th_e bu_siness o_f E cooperative; -‘T 1 
Q to provide products, supplies, a_n_c_l services to members; fld 
Q E E other purposes Qt cooperatives g authorized QE 
Sec. 10. [308B.205] ORGANIZERS. 
Subdivision QUALIFICATION. A cooperative may E organized b_y E: Q 

more organizers w_hg shall b_e adult natural persons, 31 yg E ac_t for themselves 
as individuals or a_s the agents of other entities. The organizers forming th_e cooperative 
need not be members of me cooperative. 

Subd. ROLE OF ORGANIZERS. I_f E board n_ot named the articles 
of organization, the organizers may elect the first board or may act as directors with all 
of the powers, rights, duties, £1 liabilities o_f directors, until directors E elected or 
until a contribution accepted, whichever occurs first. 

Subd. 3. MEETING. After the filing of articles of organization, the organizers or 
the in the articlegof orgamzation sl1~a_ll either hold an—organization§ 
Eeting a_t the call of zfinajority ofthe organizers_or_ of the di?t(?s named in the 
articles, or Kkceivuri-tfen action fo-r_tlTe_purposes of_transEng business and 
actions nece—ss—a1y or appropriate_to_complete the— organization of the coo—perative, 
including, without—limitations, amending the Ecles, electing direfiors; adopting 
bylaws, adopting banking resolutions, auth(Eing or ratifying the purchase, lease, or 
other acquisition of suitable space, furniture, furfishings, supplies, and materials; 
adopting a fiscal ye_ar for the cooperative; contracting to receive and acfit contribu- 
tions; and_rm1T1fi3:pE>priate tax elections. If ameeting isfild, the person or 
persons—cal1ing the %ting shall givaat least three_da_ys’ notice of the me’e“ting to eafl 
organizer or dgctor nam$sE1§ tl? date, time, and pficiiof the meefig. 
Organizers—and directors may waive notice of an organizfimal meeting?) the same 
manner g1:aEE—director £a__Wvaive notice o_fTne;tings o_f the board. 

T‘- 
Sec. 11. [308B.211] COOPERATIVE NAME. 
Subdivision DISTINGUISHED NAME. TE name o_f E. cooperative shall 

distinguish the cooperative upon E records in the oflice of the secretary of state from E name o_f 3 domestic business entity orgfieign busifis entity, adthorized or _ 
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registered to do business in this state, or a name the right to which is, at the time of 
organization, reserved or provided Q b_y law. 

Subd. RESERVATION; CONTEST OF NAME. Ere cooperative name shall E reserved 9 tlj cooperative during existence. A person doing business 
state may contest t_h_e_ registration er‘ a name with the secretary pf state under section 
5.22. 

See. 12. [308B.215] ARTICLES OF ORGANIZATION. 
Subdivision REQUIREMENTS. Q '_I‘_h_e articles o_f the cooperative shall 

include: 

(1) the name of the cooperative; 

Q E articles may contain Q}: other lawful provision. 
(c) The articles shall be signed by the organizers. 
Subd. FILING. E original articles £1 a designation gr: tlg cooperative’s 

registered office and agent, including a registration form under section 308B.121, shall 
be filed with thegaeretary of state. The fee for filing the articles with the secretary of @$6_T__'__—___—_:—_”__"-“T 

Subd. EFFECT OF FILING. When the articles, the registration form under 
section 308B.121, and the designation of the c_5perative’s7egistered ofiice and agent 
have been filed withthpeflsecretary of state-and the required fee has been pafito the 
secretary of state, it shall be presumed that: 

Q a_ll conditions precedent E E required t_o E performed Q th_e organizers 
have been complied with; 

Q_) th_e organization 9_f EIE cooperative has been chartered by E state § a 
separate legal entity; argl 

Q E secretary o_f state shall issue a certificate o_f organization 9 t_h_e cooperative. 
Sec. 13. [308B.221] AMENDMENT OF ARTICLES. 
Subdivision PROCEDURE. 92 E articles of a cooperative shall _[ amended g follows: 
(1) the board, by majority vote, shall pass a resolution stating the text of the 

resolution or alternative method approved by the board and stated in the resolution, 
shall be mafied or otherwise distributed withargilar or spe_-cial meetfigfitice to each 
%1l3_er. The mfice shall designate the t~i~rr—ie and place7)f the meeting for the prop% 
amendmentjo be considered amt vo.t‘e_d——;;;— 

__ ___ _ ‘T _‘— 
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Q a quorum o_f E members registered § being present o_r represented by 
alternative vote a_t me meeting, th_e proposed amendment adopted: 

(_i2 approved by a majority o_f E votes cast; E 
(ii) for a cooperative with articles or bylaws requiring more than majority 

appro-vual ;ot—her conditions tfpproval, the amendment is approved bjfiproportion 
of the votes cast or a number Etotal membe—rs as required b_y the articles_o_1r_ bylaws and 
—_tE_c_c)fiti()F_cEeTpproval 9? articles E bylaws hL/JET satisfied. —— 

Q After an amendment E been adopted bl th_e members, E amendment shall E signed b_y E chair, E chair, records officer, E assistant records ofiicer and :_1 copy 
of the amendment filed in the oflice of the secretary of state. 

Subd. CERTIFICATE. Q A certificate shall E prepared stating: 
Q t_h_e vote an_d meeting o_f th_e board adopting a resolution of the proposed 

amendment; 

Q tl'l:e notice given t_o members o_f die meeting a_t which th_e amendment was 
Q E quorum registered it _t_lE meeting; £1 
(;4) _tlE vote Est adopting fie amendment. 
Q E certificate shall 13 signed by E chair, vie: chair, records officer, or 

financial oflicer and filed with the records of the cooperative. 

Subd. AMENDMENT BY DIRECTORS. A majority of directors E amend 
me articles th_e cooperative does Qt have a_ny members with voting rights. 

Subd. FILING. E amendment o_f E articles shall E filed with Ere secretary 
of state with a registration statement under section 308B.l21, Ed E amendment 
efiective upon filing g th_e @ specified tl1_e resolution adopting the amendment. 

Sec. 14. [308B.225] AMENDMENT OF ORGANIZATIONAL DOCU- 
MENTS TO BE GOVERNED BY THIS CHAPTER. 

Subdivision AUTHORITY. Q A cooperative organized under chapter 308A 
may convert ali become subject t_o chapter by amending organizational 
documents t_o conform to E requirements o_f chapter. 

(b) A cooperative organized under chapter 308A that becomes subject to this 
chap1t—e—r'1r_1ust provide its members with a disclosure .st—atement of the righE EYE 
obligations of the members and thfiapdtal structure of the CE)pE1ti\/feffi 
becoming subject—to this chapter:_Ac—ooperative organized—uncEr chapter 308A, upon 
distribution of the dis%sure required in this subdivision and approval of its members 
as necessary—fo?amending its articles undo? chapter 308A_,_E amend_articles to 
aamply with chapter.

— 
Q A cooperative organized under chapter 308A _tl_1g converting t_o E subject 

to chapter must prepare a certificate stating: 

New language is indicated by underline, deletions by strikeeue



515 LAWS of MINNESOTA for 2003 Ch. 105, Art. 1 

(1) the date on which the entity was first organized; 

name of the cooperative t_o E governed under chapter; and 
(3) the future effective date and time, which must be a date and time certain, that 

E £1—‘£_§°Vem6d b_Y E GT1”?! “'3 effective %~5L71E<’»i__Sn_°t i_° E th_eE 
and time of filing. 

§l_)_ Upon filing with the secretary o_f state of me articles fir compliance with 
chapter and t_lE certificate required under paragraph Q a cooperative organized under 
chapter 308A is converted and governed by chapter unless it later % and time 
specified t_h:_e certificate under paragraph 

(e) In connection with a conversion under which a cooperative becomes governed 
by thKcE1pter, the righgzfsecurities, or interests in the chapter 308A cooperative may E Echanged J converted into rights, prope_rt)T securities, or interests infi 
Eoperative as governed by this-chapter. 

_ _ 
Subd. 2. EFFECT OF BEING GOVERNED BY THIS CHAPTER. The 

conversion o_f a cooperative organized under chapter 308A to a cooperative govern? 
by this cha1fi=,r_ does not affect any obligations or liabilities_of_the cooperative before 
Eearversion cfiepersonal Eility of any person incurred before the conversion. 
V—Vhen the conversion is effective, the rightsfiivileges, and powers of tEcooperative, 
real and—13ersona1 property of the c—ooperative, debts duebtdthe cooperatTve, and causes 
o—f-acbtion belonging to thecooperative, remain vestecriifthe cooperative and are the 
property of the cooperaale as converted and governed—bythis chapter. 'I—‘ide_to_re—zfi 
property ESQ by deed or otherwise in the_c7§operative ofétrfld under c1T;>ter_3(W 
does not revert afififcf impaired by7re—z1son of the cooperative being converted and 
Ezrrjdfiisfiaptif Rights of creditors anddieiis upon property of the cooperative 
under chap_te§)8A are liabilities,_a-n—d— duties of the 
cooperative under clfiter 308A remain attachefio the cooperative as._<:onverted_2m—d 
governed by this chapter and may be enforced agahrst the cooperat_ive to the sfi 
extent as ifihaebts, liabilitresitndduties had origina11y—been incurred or_co—r1tracted 
by the co5pcEtive as organized under this crpter. The rigmprivilegesfpowers, and 
in—ter_e_sts in property of the cooperati\F under chapter 3.08A, as well as the debts_, 
liabi1ities,_and duties_ofWe cooperative are not deemed, as fcofieqfengf of the 
conversionfi have bear Fansferred for 211; pifinose of thelavvs of this state. 

—- : 
Sec. 15. [308B.231] CURATIVE FILING. 
If the secretary of state determines that a filing has been made in error by the 

coop§aWe, the secretarfi state may re-\H<e_ and exfi1fle—erTneo1E-f1lin—g id 
authorize a cuTtive docum'éIatTcTBeTiEd. A fiunfiae of $5oo§1Ta11 be charged for Hy 
such revocation or expungementgrrd subsequent c_ureit—ive am? _ —— 

Sec. 16. [308B.235] EXISTENCE. 
Subdivision COMMENCEMENT UPON FILING. I13 existence of a 

cooperative shall commence when me articles E filed with th_e secretary of state. 
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Subd. DURATION. A cooperative shall have a perpetual duration unless me 
cooperative provides £95 a limited period of: duration E articles. 

Sec. 17. [308B.241] BYLAWS. 
Subdivision REQUIRED. A cooperative shall have bylaws governing E 

cooperative’s business afiairs, structure, tlg qualifications, classification, rights Ed 
obligations o_f members, El E classifications, allocations, gig distributions o_f 

membership interests, which a_re not otherwise provided fire articles g b_y 
chapter. 

Subd. CONTENTS. Q I_f n_ot stated t_h_e articles, th_e bylaws must state: 

(1) the purpose of the cooperative; 

(2) the capital structure of the cooperative to me extent not stated in the articles, 
includh1g—a statement of the ~dl21s—ses and relative rights, prefgences, arfi Estrictions 
granted to or imposed upofiach class_5f-‘member interests, the rights toT1are in profits 
or diSt1'l—b—l1F()IlS of the cooperative, arfi the authority to iss—ue memfirship Eterests, 
which E E d€s‘i§a“ated t_o E detefinaby E boalfi; 
Q a provision designating th_e voting 2_1n_d governance rights, t_o @ extent fit 

stated E articles, including which membership interests have voting power 31 any 
limitations or restrictions on the voting power, which shall be in accordance with the 
provisions E’ chapter; 

Q 2_1 statement gig patron membership interests with voting power shall be 
restricted t_o Le vote for each member regardless o_f E amount pt‘ patron membership 
interests held in the alfairs of the cooperative or a statement describing E allocation 
gr" voting power allocated a_'s—1;?>scribed chapter; 

Q) a statement E membership interests h_<=,ld Q a member fie transferable only 
with E approval o_f E board Q g provided the bylaws; Ed 

(6) if nonpatron membership interests are authorized, a statement as to how profits 
and 1o_ss€s will be allocated and cash will Edistributed Between para?" m_e1_r~1bership 
Emests cofitimely and nonpa_tr<fi1erfie_rship interests collectively to the extent not 
stated in the articles,—a—_ statement that net income allocated to a patr3n—1r1embership 
Emstuasjeterrninednby the bomrhi Ecess of dividends aFd_additions to reserves 
shall bedistributed on thepbasis of pgronage, and a statemenTthat the reco—rds of the 
crqwfitive shall inc_l11cEpatron—r_nembership Egrests and, if Hhgzed, nonlitron 
membershipi—r1terests, which E E further described E bylaws pf any classes and 
in the reserves. 

(b) The bylaws may contain any provision relating to the management or 
regula—tion of the affairs of the cooperative that are not incor1_s.ist<e—nt with law or the 

(_l_) th_e number o_f directors £1 th_e qualifications, manner o_f election, powers, 
duties, and compensation, if any, of directors; 
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(3) the manner of admission, withdrawal, suspensions, and expulsion of members; 

Q generally, th_e governance rights, financial rights, assignability o_f governance 
and financial rights, agl other rights, privileges, 2_1_n_d obligations of members £131 their 
membership interests, which may E further described member control agreements; 
and 

Q) afl provisions required by gig articles t_o E th_e bylaws. 

Subd. 3. ADOPTION. (a) Bylaws shall be adopted before any distributions to 
members, but if the articles o1'—l>ylaws pro\Tet—hat rights of contrfmtors to a class 3 
rnembershfi-nteresgt will be determined in the bfirvvs, thenfile bylaws mustbe adopted 
before lg acceptanc~<a.§"7a_11_y contributio_r1s_t_o E clay.‘ _ 

(b) Subject to subdivisions 4, 5, and 6, the bylaws of a cooperative may be 
adopted or amended b_y E directors, o_r th_e members may adopt E‘ amend bylaws at 
a regular E special members’ meeting 

(1) the notice of the regular or special meeting contains a statement that the 
bylaxfi will be vaed upon and copies are included with thefitir, 
or copies‘ are available uptmeaiest from therooperativeand summary—s*tat7e‘ment of 
tli_e proposc=.—d bylaws g amendment inclfied th_e nfie;

_ 
(2) a quorum is registered as being present or represented by mail or alternative 

voting—method Email g alternative voting me_thod authorized b_y the board; and 
(3) the bylaws or amendment is approved by a majority vote cast, or for a 

coopfitifi with articles or bylaws requiring moretlian majoritmpmfil Er flier 
conditions f%proval, thebylaws or amendment isapproved by a proportionof the 
vote cast or? number of_tlTe total mgnbers are reqtiired by the articles or bylawsfi 
£§_cc>rEti_oris E appr—(7vEm_th—_e articles o_r—b‘y1aws @bE1 satisfief — 
9 Until th_e next annual or special members’ meeting, the majority of directors 

may adopt and amend bylaws for the cooperative that are consistent with subdivisions 
4 to 6, which may be further amended E‘ repealed Q fie members it E annual or 
special members’ me-eting. 

Subd. AMENDMENT OF BYLAWS BY BOARD OR MEMBERS. QE 
board may amend the bylaws at any time t_o a_d_d_, change, o_r delete a provision, unless: 

Q chapter, th_e articles, E E bylaws reserve the power exclusively t_oE Enbefi in whole or in part; or ' 

(_2) a particular bylaw expressly prohibits fie board from doing& 
(b) Any amendment of the bylaws by the board must be distributed to the 

memb—<3rs E later than te_n cEy&ter adopti-on E Q notice g the annual meetingbf 
the members must contain a notice and summary E th_e actual amendments to E Waws adopted by the board. 

(_c_) E members may amend E bylaws even though th_e bylaws E gig bf 
amended Q E board. 
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Subd. 5. BYLAW CHANGING QUORUM OR VOTING REQUIREMENT 
FOREMTSERS. (a) The members may amend the bylaws to fix a greater quorum 
or voting requiremeFt—fl:r-_ members, Sr-voting gro-tins of me1nbe—rs,_than is required 
u_nder this chapter. An Efnendment to—the bylaws to add: change, or fetea greater 
quomnior voting regiirement for m_enil;>rs shall Image same qtfirum requirement 
and be ad_opted by the same vogand votingfiips required to take action under the 
qlfiriiin and voti—1_i—gr—eq%r1$t_s.—fiei1 in effect or proposed to—b<5dopted, whichev_er 

is greater 
_- __ — —— 

Q A bylaw Lit fixes a greater quorum E voting requirement f_or members under 
paragraph (a) may not be adopted and shall not be amended by the board. 

Subd. BYLAW CHANGING QUORUM OR VOTING REQUIREMENT 
FOR DIRECTORS. Q A bylaw E fixes a greater quorum pr voting requirement f_or 
the board may be amended: 

specified E)_te_ pf either % members pr the board, l_31_1t th_e bylaw t_o be amended 
by a specified 1&3 o_f fie members, E bylaw must E adopted by fie same specified 
vote of the members. 

(c) Action by the board under paragraph (a), clause (2), to adopt or amend a bylaw 
that flanges the-cfirum or voting requirerfiit for the board shaf meet the same 
qfirum requirgnent and bcfidopted by the same VSEE fequfito tak-eahcfii Eder the 
quorum £1 voting reqT1ir_-eflment Eect gr fiosed t_o E-afinted, whicheverfi 
greater. 

Subd. 7. EMERGENCY BYLAWS. (a) Unless otherwise provided in the articles 
or byme board may adopt bylaws to laeeifective only in an emergency-as defined E paragraph—(d). Theaergency bylawsffiich are sul3jT<:tE)a1—nendment or_r-epeal by 
me membersTnay—include all provisions neccgary for managing the wcfiooperatig 
dfiing th_e emergency, includmg: 

— __ 

Q procedures E calling a meeting 9:" E board; 
(2) quorum requirements for the meeting; and 

Q designation g additional Q substitute directors. 
(_b)_ fl provisions o_f the regular bylaws consistent with the emergency bylaws 

shall remain effect during th_e emergency. Ih_e emergency bylaws shall n_ot E 
effective after the emergency ends. 
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Q may E be E basis fig imposition o_f liability o_n giy director, oificer, 
employee, or agent o_f tlg cooperative Q t_h_e_ grounds E E action E n_ot authorized 
cooperative action. 

(d) An emergency exists for the purposes of this section, if a quorum of the 
directors cannot readily 13 obtained because g some catastrophic event. 

Sec. 18. [308B.245] COOPERATIVE RECORDS. 
(a) A cooperative shall keep g permanent records minutes o_f ah meetings o_f 

member‘; and of the board, a record of all actions taken by the members or the board 
without aEeEigl3y a written unanimous consent in lie?oE1 meeting, amd”a_record 
of all waivers of ncfices of meetings of the membefi % E‘ the board. __ ~ 

£132 A cooperative shall maintain appropriate accounting records. 
(c) A cooperative shall maintain its records in written form or in another form 

capable of conversion into written form within a reasonable time. 

(cl) A cooperative shall keep a copy of each of the following records at its principal 

Q articles fld other governing instruments; 
Q._) bylaws o_r other similar instruments; 

Q) a record o_f th_e names an_d addresses o_f members, :1 form ga_t allows 
preparation of an alphabetical list of members with each member’s address; 

Q E minutes o_f members’ meetings, and records o_f a_1l actions taken by 
members without a meeting by unanimous written consent in lieu of a meeting, for the 
past three years; 

go; a_1l written communications within the past three years t_o members § :1 group 
or to any class of members as a group; 

Q) a copy o_f most recent periodic registration delivered t_o E secretary o_f state 
under section 308B.121; Q31 

£8_) ah financial statements prepared for periods ending during gig last fiscal year. 

(c) Except as otherwise limited by this chapter, the board of a cooperative shall 
havefiscretion t_o determine what EOE are apprTriate for‘-tine purposes 0% 
co-operative, the length of time records are to—be retained, ancl—poh'—c:ies relatingto F13 
confidentiality, disclosure, inspection, % copying o_f th_e records o_f E cooperative. 

Sec. 19. [308B.301] POWERS. 
Subdivision GENERALLY. Q I_n addition t_o other powers, a cooperative as E agent g otherwise: 
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